
BEFORE THE INSURANCE DEPARTMENT
OF THE

COMMONWEALTH OF PENNSYLVANIA

Statement Regarding the Acquisition of Control of or Merger with
Domestic Insurers:

Highmark Inc.; First Priority Life Insurance Company; Inc.;
Gateway Health Plan, Inc.; Highmark Casualty Insurance Company;
Highmark Senior Resources Inc.; HM Casualty Insurance Company;
HM l{ealth Insurance Company, d/b/a Highmark Health Insurance Company;
HM Life Insurance Company; HMO ofNortheastern Pennsylvania, Inc.,
dlbla First Priority Health; Inter-County Health Plan, Inc.;
Inter-County Hospitalization Plan, Inc.; Keystone Health Plan West, Inc.;
United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;

United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSE TO PID INFORMATION REQUEST 5.I.I.3 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.3:

With respect to each entity listed in Section 5.1.1 that will have its Articles of
Incorporation and/or Bylaws amended when the Transaction is completedn provide a

comparison document showing the changes that are proposed to be made in such document
when the Transaction is completed.

RESPONSE:

The following attachments are responsive to the Pennsylvania Insurance Department's
supplemental questions and required action in its supplementaVadditional Information Requests

of May 3,2012 to Buchanan Ingersoll & Rooney PC.

West Penn Allegheny Health System
30 tsabella St., Suite 300
Pittsburgh, PA 15212
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Of{Ves{-f-enn,Al legben5-I{eal th-$ys€eng-{*e.

({orr*er-ly+he{#estenn*en n sylvania-tr{ospitat)
AMENDED AND RESTATEI)

BYLAWS

OF

WEST PENN ALLEGHEI\TY HEALTE SYSTEM.INC.

:FH+{Fts+B*N}rNxsyw*+vr,a-lHosru+*+*Wse+@{M*s+eRr+'
Polxsv+v+lw* *t+us)

ARTICLE I.

NAME AND I.O€-A4IONPURPO SES

l.l. Name.

Seet+en+-$*me.-The name of the Corporation is West Penn Allegheny Health

System, Inc. The Corporation may do business under such other names as may be determined by
the Board of Directors.

1.2. Purposes.

The Corporation is oreanized under the Pennsylvania Nonprofit Comoration Law.
(the "Nonprofit Corporation Law") for scientific- educational and charitable purposes within the
meanine of Section 501(c'l(3) of the Internal Revenue Code of 1986. as amended (.the "Code").
and in this connection is organized:

S*tte**W+heAn 80+
ime.*o_

$tate'

AW
+e

(a) To provide, maintain, operate, and support, directly and through its
controlled affiliates, the provision, maintenance, management, and operation of, on a nst-.fsr-
psofugtplgfiLbasis, in-patient and out-patient hospital facilities and health care services for the
benefit of persons who require medical care and services of the kind customarily furnished most

3O5+re3A+30sU644 r

wPAHS{t06992



effectively by hospitals, without regard to race, creed, color, sex, age, religion, national origin,
sexual orientation, ability to pay, or any other criteria not related to medical indications for
admission or treatment;

lD To earryenqalry m educational and scientific activities related to the care

ofthe sick and injured;

(g) To carry on scientific research related to the care ofthe sick and injured;

(fl To earry-enEagygn activities designed to promote the general health of the
communities in which it operates,

(9) To gional health

care system sovemedb:t lname qf Ultimate Parent EntilvJ. aPennsylvanianonorofit
corporation (the-"
network comprised of the Corporation and its*sntrotled-affiliatesthose corporations and

entities over which the Corporation exercises governance control (,the "subsidiaries")- each of
which (i) operates, raises funds for. or conducts activities otherwise ancillary to the operation of,
health care facilities in order to extend health care to sick, injured and disabled persons, without
regard to age, sex, race, religion, national origin or sexual orientation, or (ii) carries on

educational and/or scientific research activities related to the causes, diagnosis, treatrnent,
prevention or control of physical or mental diseases and impairments of persons, and each of
which is an organization deseribe*inexempt from taxation under Section 501(c)(3) of
the trntemal-&ex*er.rueCode sf*1986, m-amended-ftne-eeae-|a*a-erffiotand classified as other
than private foundations under Section 509(aXl)er;89@(2) and-Seetion-440gl
S 09(bd(D@)$O of the Code'-All&ospi*als-oper
:@-orop€rated.bycentreil,ed-a$Frl.iatesof.*egorperation-are-€dlsetivety-
referred*e&er€iffi #e:€onstituent#ospitols:"1-and{@e-
Gerporatio*o+aeon*olt@ion-are+eferred+o*erein-as"thd:€enstit*en+.
Gerpomtior*s+th€€-orperatie,r**Iespi*ls-are-Allegheny€ener*l-I{ospiet{ineluelingthe-
W*t
@

(fl To carr.v out such other acts and to undertake such other activities as may

be necessary. appropriate or desirable in furtherance of or in connection with the conduct
promotion or attainment of the foregoing purposes. provided. that none of such activities shall be

undertaken which would cause the Comoration to lose its status as an organization described in
Sestion 501(c)(3) of the Code" or as an organization contributions to which are deductible under
Section 170(cX2) of the Code: and

(g) To md'ntain-itselTtt*ane*,furp
operate exclusively for charitable, scientific an@leducational purposesgritFae**4de*'

ne&t-ofa*y-
@

lon-

SeptemUer.Z+,+g0g
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desedbet+in within the meanine of Section 501(c)(3) of the Cod+as-seleote&by*heDirestors-in-
tl4ei**sle"di*eretionpubpeq-however;+oalL.'applleablele\ban {

To exereise all suoh-polvers in f.u*heranee oS the{oregoing purposes-&{Hre-novr
er*nn

@@
df -in-annannee{hal-irvdeseribedi*-Seetis*Se}@{3}oFthe€ode'

ARTICLE TI.

OFFICES

2.1. Resistered Office.

The registered office of the Corporation shall at all times be within the
Commonwealth of Pennsvlvania at such address as may be established by the Board of
Directors.

2.2. Business Offices.

The Corporation mav have business offices at such places permitted by law as the
business of the Corporation may require.

ARTICLE NI.

@
The€erperatien-shdl&ave-nemennber*.

A&FI

3.1. Membershio.

The Comoration shall have one (l) member- which shall be lnaree q/Provlder
SzDsidlarvl (the "Membe/'). There shall be no other members or classes of membership. .The

Chief Executive Ofiicer or the President of the Member shall be entitled to vote on behalf of the
Member in accordance with the authority eranted to the Chief Executive Officer or the President
of the Member unless the Member notifies the Comoration in writing that another officer is
authorized to vote on behalf of the Member.

3.2. Meetings.

(g) Annual Meeting. The annual meeting of the Member of the Corporation
shall be held immediately following the annual meeting of the Board of Directors of the
Member. or at such other time as the Member may determine. to elect members of the Board of

SeptembeF?}2eo9
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Directors and offrcers of the Corporation. and to transact such other business as may come before

the meeting.

CI Special Meetings. Special meetines of the Member may be called by the

Chairperson of the Board of the Corporation. one-third (l/3) of the members of the Board of
Directors of the Corporation or bI, one-third (l/3) of the members of the Board of Directors of
the Member.

(9) Notice of Meetings. Notice of any meeting of the Member shall be given

by. or at the direction of- the Secretary of the Corporation at least then (10) days prior to the day

named for a meeting that will consider a fundamental change under Chapter 59 of the Nonprofit
Comoration Law or five days prior to the day named for the meetins in any other case.

(d) Written Consent. Any action which may be taken at a meeting of the
Member may be taken without a meeting if a consent in writins setting forth the action so taken

shall be signed by the Member and filed with the Secretary.

3.3. Powers.

Q) Reserved Powers of Member, For so long as such rights and powers do
not result in the revocation of the Corporation's status as an organization described in Section
501(cX3) of the Code, the Member shall have the rig*rt and power to make recommendations to
Ultimate Parent with respect to actions by Ultimate Parent on the matters reserved to ljltimate
Parent under Section 3.3(b,) of these Bylaws. Ultimate Parent shall have no obligation to
approve any such recommendations. and Ultimate Parent may take actions that have not been

recommended by. or that are contrary to recommendations of. the Member.

&) Reserved Powers of Ultimate Parent. For so lone as such rights and

powers do not result in the revocation of the Corporation's status as an organization described in
Section 501(cX3) of the Code. the following rights and powers are reserved to Ultimate Parent:

(!) Subject to the provisions of Section [4.3] of these Bylaws. to
determine the number of directors that will comprise the Board of Directors of the
Corporation and the subsidiaries:

CD Subject to the provisions of Section [4.2. 4.3. 4.4 and 4.5.| of these

B!'laws. to el,ect the directors of the Corporation and the subsidiaries:

CiD Subject to Sections L4.2 and 4.7ft)l of these Bylaws. to remove
anv of the directors of the Corporation and subsidiaries and to replace any such
director for the unexpired portion of his or her term:

(ty) To approve the election. re-election and removal of all officers.
including the Chief Executive Offrcer. of the Corporation and the subsidiaries in
accordance with Article V:

ft) Subject to Section [7.l(a)l of the Affrliation Aereement dated as

of I l. 201l. among Ultimate Parent the Corporation. Highmark Inc.. Member-

4
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Canonsburg General Hospital" Alle-Kiski Medical Center and the other WPAHS
Subsidiaries as defined therein (the "Affiliation Agreement"). to amend. revise or

rcSlete tne Corporation's
Bylaws:

(O Subject to Section [7.5(i)] of the Affiliation Aereement. to adopt or
change the mission. pumose. philosophy or objectives of the Corporation or the
subsidiaries:

(yiD Subject to Sections [7.5(i) and 7.61 of the A{frliation Agreement. to
change the seneral structure of the Corporation or any of the subsidiaries as a

voluntarv. nonprofi t sorporation:

(.viii) Subject to Sections [7.5(i) and 7.6] of the Affiliation Agreement. to
(l) dissolve" divide. convert or liquidate the Corporation or the subsidiaries. (2)
consolidate or merge the Corporation or the subsidiaries with another corporation
or entitv. (3) sell or acquire assets" whether in a single transaction or series of
transactions. where the consideration exceeds lolo of the Corporation's
consolidated total assets:

(!x) To approve the annual consolidated capital and operatine plan and
budget of the Corporation and the subsidiaries. and an), amendments thereto or
si gnifi cant vari ances therefrom :

(4) Subject to Section [7.6] of the Affrliation Aereement. to approve
the insurrence of debt by the Corporation and the subsidiaries or the making of
capital expenditures by the Corporation and the subsidiaries during any fiscal year
of the Corporation- in either case in excess of one quarter of l7o of the
consolidated annual operating budget of the Comoration for such fiscal year. if
such debt or capital expe.nditures are not included in the Corporation's or
subsidiaries' approved budeets. whether in a sinsle transaction or a series of
related transactions:

ftt) Subject to Section [7.6] of the Affrliation Aereement. to approve
any donation or any other transfer of the Corporation's or the subsidiaries' assets.

other than to the Member or to the Comoration by the subsidiaries. in excess of
$10.000.00- unless specifically authorized in the Corporation's or the subsidiaries'
approved budeets:

Gi| Subject to Section [7.5(i)] of the Affrliation Agreement- to aoprove
strateeic plans and mission statements of the Corporation and the subsidiaries:

(xiii) To approve investment policies of the Corporation and the
subsidiaries:

(xiv) To approve the closure or relocation of a licensed healthcare
facility of the Corporation and the subsidiaries:

5
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(xv) Subject to Section [7.5(i) and 7.6)l of the Affiliation Agreement. to
approve the formation of subsidiary corporations" partnerships and joint ventures

or to make investments in existing subsidiary corporations. partnerships and joint
ventures. if the new investments of the Corporation and the subsidiaries in such

subsidiary corporations. partnerships andjoint ventures during any fiscal year

would. in the aegregate. exceed 1%o of the Corporation's consolidated total assets

at the end of the prior fiscal year of the Corporation:

(.xvi) Subject to Section [7.5(i) and 7.6.)l of the Affiliation Agreement. to
approve the dissolution of subsidiary corporations. partnerships and joint ventures

of the Corporation and the subsidiaries. if the aqeregate value of the olvnership

interests of the Corporation and the subsidiaries in such subsidiary corporations-
partnerships and joint ventures so dissolved in any fiscal year would exceed 17o

of the Corporation's sonsolidated total assets at the end of the prior fiscal year:

(xvii) sratisn-sha$-

be-vested"-in-andexereised--by-a*d"under+he-zuthority-of-the-Beard-ofDireetor*'
(sonnetime*hereinafter-referre4+e-as+he-:€eaFd:-F"vchi€Ml-have&$-eharele-
€on$ol-and-manage €eryomtion'-
4heBoa lish-ond{ireet*hepolioies-
geryeming-+h€ bbsiness an+atrei

@
lprelnu+do @;
@ieU+t*gPr*
e@e€eard ts the eomrnunities ef *re€erperatio*Hospitals.

i
and**hal+-be*esponsiblets;]to establish and manage the

Corporation's program for compliance with all legal requirements applicable to
the Corporation and the hospitals operated by the Corporation (the "Comoration
Hospitals"), all accreditation and licensing requirements and the conditions of
participation in all governmental payor programs applicable to the Corporation or
the Corporation Hospital s

rationsl

hgs"
(xviii) To select and appoint auditors and to desienate the fiscal year of

the Corporation and the subsidiaries: and

(xix) To eive such other approvals and take such other actions as are

specifically reserved to members of Pennsylvania nonprofit corporations under
the Nonprofit Corporation Law.

ExcEpt as may otherwise be provided by the Nonprofit Corporation Law- lJltimate Parent. shall
have the right to both initiate and approve action in furtherance of such reserved nowers. as well
as the authority to directly bind the Corporation and the subsidiaries on such matters. Any action
taken in this regard b), Ultimate Parent shall be sufficient to finally aoprove and adopt such

SeffemUer+g;-9009
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actions and no action of the Board of Directors or other soverning body or officer with respect to

such action shall be necessary with respect thereto.

ARTICLE TV.

BOARD OF DIRECTORS

4.1. Powers and Duties.

Subject to Section 3.3 of these Bylaws. all powers of the Corporation shall be

vested in the Board of Directors. which shall have charge- control and management of the
property. business. affairs and funds of the Corooration and shall have the power and authority to
perform all necessarv and appropriate functions not otherwise inconsistent with these Bylaws"

the Articles of Incorporation or applicable law.

Subject to Section 3.3 of these Bvlaws. and without limitine the generalitv of the

foregoing and exceot as otherwise may be provided in these Bylaws- the Board of Directors shall

have full power and the dutv:

(a) Apprsve-the{trategi'o-plensTo set policies and
purposes of the C orporation-and+heGenstiarc*€sryerattens;

&) To make rules and regulations for its own governance and for the
governance of the committees appointed by the Board of Directors as provided herein:

(g) To adopt and amend from time to time such rules and rezulations for the

conduct of the business of the Comoration as may be appropriate or desirable.

@) To manage the Medical Staffs as contemplated in Article VIII hereof:

@) To adopt. amend. repeal and restate the Medical Staff Bvlaws" as proposed

by the Medical Staff pursuant to these Bylaws:

CI To maintain the quality of patient care: and

(g) To periodically reexamine the relationship of the Board of Direstors to the

communities of the Corporation Hospitals.

gerperatlons;

@;eperati+lg"tens-
an+*nanelat-plen*o+ eorporeti€nsi-and

6) BNereise ttre'powers o+
ei*
Am is the-^ele rnerrber of another GerstituengGerperatior+(suhieet te delegatien ef suoh

€xeeutive€onrra.itteeor-thePresident-an4Ghiefl Bxe*utiveOffi eer-e$the
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tinreof+ppointrnentan4-in-eaeh-easq-rmtil-hiso*+er-$r€se$soF{ha}l"havebeen-ele€d-an+
quali6ed;-sr*bj.eothoweveryto-suehreplaeementDireetstsearlierdeath;-resilpatior*or-+ernoval=

4.2. .

(a)**qf DireeteFn€y+esip-at€nJltimeb
Ge

efte+e
sueblat€rtis€-speeise4therei+,-and;unless-ethen+4se

oessa*Yto make'it-eft etivg'

(4) General. Subject to the limitations set forth in this Section 4.2 of these

Bylaws. Ultimate Parent shall elect all directors.

(b) Self-Perpetuating Directors. Not less than 25% of the Board of Directors

shall consist of directors f'Self Perpetuating Directors") who are elected in accordance with this

Section 4.2(b). The initial Self Perpetuating Directors shall be designated by the Board of
Directors of this Corporation immediately prior to [C/osingDafe'l and shall be communitv
representatives and physicians affrliated with the Corporation. Any vacancy in the Board of
Directors caused by the death. resignation or removal of a Self-Perpetuatine Director or by the

expiration of the term of a Self-Pemetuating Director shall be filled by a person desienated by a
majority of the remaining Self-Perpetuatins Directors. If the number of directors is increased or

decreased. additional Self-Perpetuating Directors shall be elested or existing Self-Perpetuating

Directors may be removed. as the case may be" by a majority of the existing SeltPerpetuatine
Directors. such that the number of Self-Perpetuating Directors is as close as possible to,but not

less than. 257o of all directors on the Board of Directors after such increase or decrease. Until

Ldate thnt is.four years afier the Closing Date1. any new Self-PerpetuatingDirector mustbe a
communitv representative or a physician affiliated with the Corporation.

(g) Non-SelfPerpetuating Representatives. On [C/osr'zgDafe]rUltimate
Parent after consultation with WP AHS. shall elect such number of communitv representatives

and physicians affrliated with the Corporation to the Board of Directors (."Non-Self Perpetuating

Representatives") such that the Non-Self Perpetuatins Representatives and the Self-Perpetuating

Directors together constitute at least forty percent (407o) of all the directors servins on the Board
gf Directors. IJntil ldate that is.four years after the Closing Datef. an:r vacancy intheBoard of
Directors caused by the death. resignation or removal of a Non-Self Perpetuating Representative

or by the expiration of the term of a Non-Self Perpetuatine Representative shall be filled by

tlltimate Parent from nominee(s) identified by a majority of the remaining Non-Self Perpetuating

Representatives and the Self-Perpetuating Directors. All Non-Self Perpetuatine Representatives

must be community representatives or physicians affrliated with the Corporation.

4.3. Number/Oualifications.

&) $)gqposition SubjecttoA*ieleJ/fSection@,the
Board of Directors s-vete

ignin€anJr
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eauseshall consist of zuch
than three (3).

Seetiro eleet+o-
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ARTI€LS V, MFETIT'{GS O

.Q) Certain Oualifisations. No individual may be elected to the Board of
Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law. the Articles of Incorporation and these Bylaws. Each director shall be a natural
person ofat least 18 years ofase.

(g) Independence. At least a majority of the directors shall be persons whom
the Board of Directors has determined are "independent directors" within the meaning of such

term as defined by the Internal Revenue Service for exempt organizations under Section
501(.cX3) of the Code. and as such. are broadly representative of the communitv.

s) Common Directors With Member and Ultimate Parent. The members of
the Board of Directors must include at least one person who is also servine as a member of the
board of directors of Member and [Jltimate Parent. The same member of the Board of Directors
need not be serving on both such boards.

SeptemUera#Gts
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ft) SEC Actions. Any oerson who is. or ever has been. subject to an order of
a court or the Securities and Exchanee Commission prohibitine such person from acting as an

offrcer or director of a public company shall not be eligible to serve as a director.

(fl Age Limitations. No person who is seventy-five (75) years of age or older

may be nominated or re-nominated for election or re-election as a director. Any director who
reaches the aqe of seventv-five (75) shall no loneer be qualified to serve as a director after the

next annual meeting of the Board of Directors.

4.4. Election and Term.

(3) Term of Directors. The Board of Directors shall be divided. as evenly as

practicable. into three classes and shall serve stageered terms. Except as otherwise indicated in
this Section 4.4(a). at the end of their respective initial terms. all directors shall serve for terms of
three (3) ),ears oruntil their successors are elected and have qualified. Ifthe term ofany ofthe
Non-Self PeroenningRepresentatives expires pnor to ldate that isfour years afier the Closing
Dalel. the remaining Non-Self Perpetuating Representatives shall re-elect the Non-Self
Pemetuati ne Reprps gntatlrte

Non-Self Perpetuating Representative serves on the Board until at least ldele /lal ls-fozr.vears
qfter Closing).

&) Chairperson. The Board of Directors shall elect from among the directors

an individual to serve as Chairperson of the Board. The Chairperson shall not be an employee of
&e Corporation. The Chairperson shall preside at all meetinqs of the Board of Directors and

shall perform all duties incident to the office of Chairperson of the Board and such other duties

as may be prescribed by the Board of Directors.

(g) Vice Chairoerson. The Board of Directors may elect from amone the

directors a Vice Chaimerson of the Board. The Vice Chairperson shall not be an employee of
the Corporation. The Vice Chairperson shall perform the duties of the offrce of Chalrperson of
the Board in the absence of the Chaimerson of the Board and such other duties as may be

prescribed by the Board of Directors.

4.5. Vacancies.

Any vacansy in the Board of Directors caused bI' the death' resignation or
removal of a director or a director ceasine to qualify to serve as a director prior to the expiration
of that director's term between annual meetings of Ultimate Parent shall be filled by an

individual elected by Ultimate Parent. except as otherwise provided in Section 4.2(b) or 4.2(c) of
these Bylaws with respect to Self-Perpetuating Directors and Non-Self Perpetuating
Representatives.

4.6. Meetings.

(4) iggg. The annual organizational

meetine of the Board of Directors shall
Board of Directors may determine. at such time and place as shall be determined by the Board er-

6€ptember-3}-20e9
l3

3O5+$3a:+3q'Il6.|4-1

wPAHS{07004



the€+airifl€vid€+thstof Di rectors. wi thw
time and place.

&) Reeular Meetings. Regular meetings of the Board of
Directors shall meetbe held_not less than four ([times per.gyear'-The4anual-*+e*ina eacn at

such date. time and place as shall be setdetermited by the Board @
further notice than the resolution setting such date. time and place.

(g) Seeti,e*:}-$p9g!a!-tvt991;!agt. Special meetings of the Board of
Directors may be heldg4[!g!-at any time upensdtef+h€€haifeFupereail+y+he+residen+
anaUyttreCtrairperson of t hiefExecutive OfficerM
ffieeived*+d igse+bfa#le8$t-+hf€e-
pi+eetors,or one-third (1/3) of the members of the Board of Directors. the date. time and place of
each such meetine to be designated in the notice calline the meetine. Notice of any special

meeting of the Board of Directors shall be given at least forty-eight (.48) hours prior thereto and

shall state the general nature ofthe business to be transacted.

@) Adjournment. When a meeting of the Board of Directors is adjourned. it
shall not be necessary to eive any notice of the adjourned meetine or the business to be

transacted at the adjoumed meeting other than by announcement at the meeting at which such

adjoumment is taken.

(9) Ouorum. Directors constituting a majority of the directors in office shall

constitute a quorum for the transaction of business at any meeting of the Board of Directors.

Seoti sn€-AA*rc=Notiee.eFeaeh@n@
@lylpe@eaehDireetopat'{eas+'five-days-
prierte*e*e q€*rsil@
appUeag+elor++no+ootcs" effiiseeaf-artf
m€eting:

Seetien 4, Pn&#e+/eefrrg' The
in-

publie.

o@
in8-p

iftF-
Eeo shall be entitled to one vote on eaehanllmatter
submitted to a vote of the Board of Directors.*Exeept-osetherwise+egu{red+y{@
@-any-mat@ the Board of Directors byon any matter shall requirc

Lhe afiirmative vote of a majority of the Bkeeers-presen+at
proportion of affirmative votes is required by applicable
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Setl;ia ttflg
nre*ing-ogth@+nereegmafUeWlnsifeons€s8in-
wri+i*g$dtiftg& i
Sueh-esnsentsha i*gs-oflthe-Boa@
€ena{fftt€e;

Se*t<l* ea+doFDiM
the-Board-efDireetors"*hal-l-be"cenCueted--i* aeeordanee--with sueh-"nrles"as"rnay'beestablished'by

ffi'
(g) Sectie . Oneor-more'

Di*eetsr*-srmembers'of-ccsmmi*ese eretsEXggp!-ag-the Boanl-

of Directors otherwise may determine- one or more persons may participate in a meeting of the

Board of Directors or suehglanllcommittee thereof by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can

hear and be heard by each other. Participation in a meeting
manner shall constitute presence in person at strehthe meeting&r"quoruna;"'vot'ing;-and-al-l-other'
{}Hrnocear--r----'

rite*asti
*ot -

person o**ft
netieg-sh€|"|bed f*ueh-netiee-&Hhe-eessoFa*peeia].meeting;

inM
A*endan€e-oFeDireetor-a*fineeting€h ieeeflthe+eeeting
unless{*}sDireetor-attends-fior-the-express-purpeseogobieeting,andebjeet*tt+he-beginningof-
themeeting*o+he+ransa ing+vasnot{aufid{Faalledor-
eenre+le4

ft) Action by Unanimous Written Consent. Any action which may be taken

at a meeting of the Board of Directors may be taken without a meeting if a consent or consents in
writing setting forth the action so taken shall be signed by all of the directors in office and filed
with the Secretary.

4.7. ResiqnationlRemoval.

(3) Resignation. Any director may resign his or her offrce at any time. such

resignation to be made in writine and to take effect immediately or at such subsequent time
stated in such writing. Any director who ceases to meet the eligibility requirements contained in
applicable law or in these Bylaws to serve as a director forthwith shall resign his or her ofiice.
such resignation to be made in writing and to take effect immediately.

&) Removal. Any director may be removed- with or without cause. bv
Ultimate Parent provided. that O only a m4iority of the other Self-Perpetuating Directors may
remove a Self-Peryletuatine Director. whether with or without "cause". and (ii) prior to ldale /ral
is/our years afrer the Closing DateT.AfrmateParentmay removeNon-Self Perpefiating

Septen***a+$ee
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Representatives onl!' for "cause" unless a majority of the other Non-Self Perpetuatinq

Representatives has consented to the removal. For this purpose "cause" shall mean:

O the director is declared of unsound mind by an order of court:

CD the director is indicted for- or convicted of. or enters a plea of
guilty or nolo contendere to- a felony:

Ctl the director enqages in fraudulent or dishonest acts or in any act of
moral turpitude:

(!y) the director engages in gross abuse of authority or discretion with
respect to the Corporation:

fu) the director violates the Corporation's lCode of Conduct Policy]:

(y!) the director fails to attend lfour] consecutive meetinss of the Board

of Directors:

(yi! the director engages in other conduct that is detrimental to the best

interests of the Corporation or its reputation: or

(.viii) the director has breached such director's duties under Section 5712

of the Nonprofit Comoration Law.

4.8. Limitation of Liabilitv.

(g) Limitation of Liabiliw. To the fullest extent that the laws of the

Commonwealth of Pennsylvania. as now in effect or as hereafter amended. permit elimination or

limitation of the liability of directors. no director of the Corporation shall be personally liable for
monetary damages as such for any action taken. or any failure to take any action. as a director.

&) Nature and Extent of Rishts. The provisions of this Sestion 4.8 shall be

deemed to be a contract with each director of the Corporation who serves as such at an], time
while this Section is in effect and each such director shall be deemed to be so serving in reliance

gn the provisions of this Section. Any amendment or repeal of this Section or adoption of any

Bylaw or provision of the Articles of the Corporation which has the effect of increasins director

liability shall operate prospectively only and shall not affect any action taken. or any failure to

act. prior to the adootion of such amendment. repeal. Bylaw or provision.

4.9. Comnensation.

The Board of Directors mav determine the compensation of directors for their
services as directors" members of committees of the Board of Direstors or otherwise- and also

may determine the compensation of persons who are not directors who serve on anv committees

established by the Board of Directors: provided that such compensation is reasonable

compensation within the meaning of Section 4958 of the Code.

SeptemUe*+a+eOq
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ARTICLE V.A"RStrCL"E.VI''

OFFICERS

5.1. Oflicers: Election.

The principal offrcers of the Corporation shall be a Chief Executive Offrcer. a

Chief Financial Officer. a Treasurer and a Secretarv. each of whom shall be elected bv the Board

of Directors. subiect to the approval of Ultimate Parent" and such other offrcers as the Board of
Directors. subject to the approval of tlltimate Parent. may elect. which may include one or more

Presidents. one or more Executive" Senior or Corporate Vice Presidents" and one or more

Assistant Treasurers or Assistant Sesretaries. Each such officer shall hold oflice for a term of
one year (or such other term as the Board of Directors shall determine for any office from time to

time) and until his or her successor has been selected and qualified or until his or her earlier

death. resignation or removal. Any number of offices may be held by the same person.

5.2. Responsibilities of Officers.

'bo"a€hoi6o+rosiffiive-
Offieeq_a€eer " lorryiee-

@
appoint--T*re-Fresldent-shall-heve€uthonty-tcePpolnt€nsor-nnsre-VissPr€E+d,sr+ts'-ffi{hs
Preside*t.n*afdetermine-.i*&is<lr$er-sste-diseretion'-Nosffieen-sther*hes{h€-C+dr-en4{h€
\liee-Ghairs-nee&be.membersefl tee-BeaC-e@r-msreoffi ces-mafbehel&
Uy+e-seme-personr'@

Nefuil-time-empleyeeetthe-Gorperatkmorany€onsti**enteerporatlo*€hel+be-
eligibtctercr*eas.ChaiFoFV-@

sr.:gc+e

M
p-3-16g-g$€ne *lsdut.y

-

President for etenn ef i€nrer*emoval*
.Vacaneies.hsw@*e+e*U lng
witloutlimitatie@lished€f&Ge ey"

befi{le&by@rsF€t-a$Y-regul o€'
Dlireeterq€@ilti{€*-any

appeln #the-

re@rel*s@ieingany@
respeet-te€o$0pe*sation-trnder-any-ernptoyrnent+greern€r$with'the-Gorporati.on,

Se4is*e.fuir-The Ghair shdl preside a+alkneetings of the Board €f-Di-eeters, Tfre

t7
SeptemUe*eA-gec8

3e5.H8a+30:!!el4_!

wPAHS{07008



Gnakpffi ;6nd-su€h@ies.apPropristste-suoh-
eard-e

mernber-Mer&,*i&i€€$ffi f,$ing
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@ @
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@) . The Presiden*'

an+Chief Executive Offrcer (sometirnes-reftrred+s-herei*."4s-1fis:1prcg4sn+:)*hatlbethe+hief-
exestltiv€'effi€ershail be responsib
affairs of the Corporation,--4hePresid€nt-shal+ {h€!Boaf&nd-
easbeommitteesFthe€oard-,udth+heenreepti esa*d*ho'4,r*di+

av

teoperete *re Gorperation in alHts aetivities; suhieef onlFto the pelieies and eversight of and

shall exercise eeneral supervision and authority over all of its agents and employees and shall
narFnr-rn cl! drrriee incidenf fn fhe office of Chief F.xecutir-re C)ffrcer and suc.h other duties as mavlrrvr

be assipned by the Member or the Board of Directors. The Presidenfshatlalse-senre-**the-
liai*e*begvee*thaBoar&andbeards-o$th+Con $sh-othef*
dut eoffioq-and-suehotherer*thedtfan4d*xies-epprepde.te4e

hief Executive Officer shall supervise the implementation of all

oolicies. orders and resolutions of the Board of Directors and shall execute all contracts and

aereements authorized by the Board of Directors- except that he or she may delegate to other

offrcers of the Corporation the power to execute cpntracts in the ordinar.y course of business or as

otherwise may be authorized by the Board of Directors.
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Q) President(s). The President(s) shall be responsible for the direct

administration. supervision and control of such activities injhe management of the Corporation

as may be assipned by the Chief Executive Officer or the Board of Directors.

(g) Chief Financial Officer. The Chief Financial Officer shall be responsible

for financial accounting and reporting for the Corporation and such other duties as may be

assigned by the Chief Executive Officer or the Board of Directors.

(d) Vice Presidents. Each Vice President shall perform such duties as may be

assigned by the Chief Executive Officer or the Board of Directors.

1e) Seetion-4-,[reasurel. The Treasurer shall-sr*pesrise*he$naneiefa€tiviti€s,
in accordance with the policies of the Board of Directors and under the direction of the Chief
Executive Officer or the Chief Financial Officer. have general charse and custody of and be

responsible for all funds and securities of the Corporation
ensure{ha ansia!-activ.iti,esoFtk€orpemtion=-Speeige*bt
tlre Erecst*rer shall en

kepq{b}-,t*y*ena-is,in@i€s€nd-o+her*veluab}eetre@
shall make such reports in such form and manner as the Chief Executive Officer. the Chief
Financial Officer or the Board of Directors may direct. The Treasurer shall receive and eive

receipts for monies due and payable to the Corporation and deposil such monies in the name an&
to-tkreditof the Corporation in such banks" trust companies or other depositories as shall$e-
gesbnateebytheBoard;.(e) lngsoftheBoard-or'vrhenever'*hef
mafrequkeiq*eeeiveer*ae€ount-€Tt&€4naneial-eeditisnoFthe€orperation;ond{d)+hat-an-
annual-audite+tneeerporatior.r-sbeok*and-reeeres-i*pe*ormed$yanctrditor*el€€t€d$1rths
Boar4or-eeom*r-it+ee*hereof--TheS*casur
of these B!,laws. The Treasurer shall keep account of such receipts and deposits and approve

expenditures of the Corporation and shall perform all dutieq€ust€rnadly incident to the

officq of Treasurer and such other ar#horitfaft+dudes appreprieteto*rehoffieeas may be

assigned by the Chief Executive Offiser. the Chief Financial Oflicer or the Board of Directors.-
ye
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$haH -tske-eff€e@-noti ceS yone-of th@or-at-
sl*eh*ater-t-i*ne*peei*esthere{,n;-and;unl€se-sthem*ise*peeified'thereirt'+ne*ccptaneesSsueh-
resignation@mek*ireffeetive

(fl Secretary. The Secretary shall keep the minutes of the meetines of the

Board of Directors and its committees in one or more books provided for that purpose. shall

notifu members of the Board of Directors of their election. shall see that all notices are duly
given in acsordance with the provisions of these Bylaws. shall be custodian of the corporate

records and of the seal of the Corporation. and shall see that the seal of the Corooration is

affrxed. when necessary. to all instruments and dgcuments the execution of which has been

authorized by the Board of Directors or a sommittee thereof. shall keep a record of the address of
each director. and shall perform all duties incident to the office ofSecretary and such other

duties as may be assigured by the Chief Executive Officer or the Board of Directors. In the

absence of the Secretary or in the event of his or her inability to act. the Chairnerson of the Board

of Directors shall appoint an individual to discharge the duties of the Secretary.

(g) Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries

and Assistant Treasurers shall perfiorm such duties as may be assiened by the-Spgretary or the
Treasurer. respectively. or by the Chief Executive Offrcer or the Chief Financial Offrcer. as

appropriate. or the Board of Directors.

5.3. Removal of Officers.

@Any officer of the Corporation (including the Chief
Executive Officer) may be removed, with or without cause, by the Board of Directors whenevep

i*thejr*dgm66 of the Beard efDireetors the best interests of the Gorperation will be serve+
+et

remeqfed-withor.withouteause-bfi n -Nothing.eontained-
herer' n-shdl-b@nstn*d es+rejudi
prejudice to sush officer's contractual rights.witFrespeet-teeompensatio*under-any'

.

5.4. Bonds.

The Board of Directors may require any officer to give bond and securitv in such

sum and with such surety or sureties as the Board of Directors may determine.

ARTICLE VI.A&:FIGL&+E-

COMMITTEES

6.1. Committees.
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establish such other standing committees as it deems to be necessary or desirable (the "Standing

Board Committees"). All Standing Board Committees shall be comprised solely of directors and
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&) Special Committees and Proeram Committees. The Board of Directors
may establish one or more soecial committees of directors f'Special Committees") to advise the

Board of Directors and to perform such other functions as the Board of Directors determines.
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including without limitation a Medical Education and Research Committee and a Ouality and

Satisfaction Committee. The Board of Directon may establish one or more committees. which
may include directors and persons who are not directors. to assist it with aspects of the

Corporation's operations f'Prosram Committees"). Subject to the provisions of these Bylaws.

the Board of Directors may delegate such authority to a Special Committee or a Program

Committee as it deems to be appropriate and desirable and as is not prohibited by applicable law.

The Board of Directors shall establish the manner of selecting members. chairpersons and vice
chairpersons- if an)r. and the terms of office of the members of each Special Committee and

Program Committee.

6.2. Term.

Except as otherwise provided in these Bvlaws. each member of a Standing Board

Committee shall sontinue as such until the next annual meeting of the Board of Directors or until
a successor has been appointed as provided herein- unless such person [esigns. is removed or
otherwise ceases to serve on such Standing Board Committee for any reason.

6.3. Ouoru,m_a_qd Aetion,

Exceot as otherwise provided in these Bvlaws or the charter of a committee
aoproved by the Board of Directors- a majority of the members comprising any committee
apoointed bv the Board of Directors pursuant to these Bvlaws shall constitute a quorum for the
transaction of business. and the acts of a majority of committee members present at a meeting at

which a quorum is present shall constitute the acts of the committee. unless a sreater proportion
is required by applicable law. the Articles of Incorporation or these Bylaws.

6.4. Action by Unanimous Written Consent.

Except as otherwise provided in these Bylaws or a charter of a committee
aoproved by the Board of Directors. anv action which may be taken at a meeting of any

committee appointed by the Board ofDirectors pursuant to these Bylaws may be taken without a

meetine if a consent or consents in wdtine settine forth the action so taken shall be siened by all
of the members of such committee and filed with the Secretary.

6.5. Removal.

Any member of a Standine Board Committee. Special Committee or Prosram

Committee mav be removed at any time. with or without cause. by the Board of Directors at any

regular or special meeting.

6.6. Vacancies.

Anv vacancy in any Standing Board Committee. Special Committee or Program

Committee caused bv the death. resignration or removal of a member of such committee prior to
the exniration of that member's term shall be filled bI, another person appointed by the Board of
Directors. The member so appointed shall serve the remaining unexpired term of the member so

replaced.
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6.7. Exclusions from Committee Membershin.

Ph]rsicians who receive compensation from the Comoration. whether directly or

indirectly or as emoloyees or independent contractors. are orecluded from membershio on any

iommittee whose iurisdiction includes compensation matters. No phvsician. either individuallv

or collectivelv. is prohibited from providing information to any committee regarding physician

compensation.

6.8. Cornorate Governance and Nominatinq Commiffee.

1i1 Composition. The Corporate Governance and Nominating Committee

shall consist of such number of directors. but in no case less than three (3). as may be determined

blr the Board of Directors. None of the members of the Corporate Govemance and Nominatine

iommittee shall be employees of the Corporation or of any entity controlled by the Corporation.

15) Responsibilities. In addition to anv responsibilities delegated to it by the

Board of Directors. the Corporate Governance and Nominating Committee shall be responsible

for:

(!) Recommending candidates for election as directors at each annual

meeting of I U ltimate Parent Enti tvl.

Cl Recommendingto tUltimate Parent EntilvJ candidates for election

as directors to fill any vacancies occurrine on the Board of Directors: and

Ci| Recommending candidates for election or reelection as

Chairperson of the Board and Vice Chaimerson of the Board.

(g) Timing. At least fifteen (15) days before each annual- regular or special

meetine of the Member. the Corporate Governance and Nominatine Committee shall recommend

the requisite number of individuals who satisfy the qualifications established in these Bylaws for
election as directors of the Corporation.

6.9. Audit Committee.

(3) Composition. The Audit Committee shall consist of such number of
directors. but in no case less than three (3)" as the Board of Directors shall determine. None of
the members of the Audit Committee shall be employees of the Corporation or of an:r entitv

controlled by the Corporation.

Sl Responsibilities. In addition to any responsibilities deleeated to it by the

Board of Directors- the Audit Committee shall be responsible for accepting the annual

independent audit report of the Corporation's financial statements. as prepared by the external

auditors. and render or cause to be rendered an audit report to the Board of Directors at its annual

meetins.

Sep*mU.era+,4e09
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6.10. Personnel and Compensation Committee.

&) Composition. The Personnel and Compensation Committee shall consist

of such number of directors. in no case less than three (3). as the Board of Directors shall

determine. None of the members of the Personnel and Compensation Committee shall be

employees of the Corporation or of any entity controlled by the Corporation or of any entity

controlled by the Corporation and none may have a conflict of interest as defined in Section 4958

of the Code and applicable regulations.

0) Responsibilities. In addition to any responsibilities delegated to it by the

Board of Directors. the Personnel and Compensation Committee shall be responsible for:

O Evaluatine the performance of the principal oflicers of the

Corporation: and

(!!) Recommending to the Board of Directors for recommendation to

Ultimate Parent the selection and compensation of the principal officers of the

Comoration.

ARTICLE VII.'4,SFIGTJES(-

INDEMNIFICATION OF DIRECTORS. OFFICERS AND OTIIERS

7.1. Rieht to Indemnification - General.

Any person who was or is a party or is threatened to be made a oarty to any

threatened. oending or completed action- suit or oroceedine whether civil- sriminal.

administrative or investigative (,whether brouedrt by or in the name of the Comoration or
otherwise). bv reason of the fact that he or she is or was a representative of the Comoration- or is

or was serving at the request of the Corporation as a representative of another corporation.
partnership. ioint venture. trust or other enterprise. shall be indemnified bv the Corporation to the

fullest extent now or hereafter permitted by applicable law in connection with such action, suit or
proceeding arisins out of such person's service to the Corporation or to such other corooration"

@rtnership" joint venture. trust or other entemrise at the Corporation's request. The term
"reoresentative." as used in this Article VIL shall mean anv director. offrcer or employee"

including anv emplovee who is a {nedical doctor. lawyer or other licensed professional or any

committee created by or pursuant to these Bvlaws. and anv other person who mav be determined

by the Board of Directors to be a representative entitled to the benefits of this Article VIL

7.2. Rieht to Indemnification - Third Partv Actions.

Without limiting the eenerality of Section 7.1 of these B]/laws. any person who
was or is a parff or is threatened to be made a partv to anv threatened. pendins or completed

action" suit or proceedins. whether civil. criminal. administrative or investigative (other than an

action by or in the rieht of the Corporation). by reason of the fact that he or she is or was a

representative of the Corporation. or is or was serving at the request of the Corporation as a

representative of another corporation. partnershio. ioint venture- trust or other entemrise. shall be

indemnified by the Corporation against expenses (including attomeys' fees). judements- fines
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and amounts paid in settlement actuallv and reasonably incurred bv him or her in connection

with such action. suit or proceeding if he or she acted in good faith and in a manner he or she

reasonably believed to be in. or not opposed to. the best interests of the Corporation. and. with
respect to anv criminal action or oroceedinq. had no reasonable cause to believe his or her

conduct was unlawful. The termination of any action. suit or proceeding by judgment. order.

settlement" conviction. or upon a plea of nolo contendere or its equivalent. shall not of itself
create a presumption that the person did not act in eood faith and in a manner which he or she'

reasonably believed to be in. or not ooposed to- the best interests of the Corporation. and. with
respect to an!, criminal action or proceedins. had reasonable cause to believe that his or her

conduct was unlawful.

7.3. Risht to Indemnification - Derivative Actions.

Without limiting the generality of Section 7.1 of these Bylaws. any person who
was or is a party, or is threatened to be made a party to any threatened- pending or completed
action. suit or proceedine by or in the rieht of the Corporation to procure a iudement in its favor
by reason of the fact that he or she is or was a representative of the Corporation. or is or was

serving at the reauest of the Corporation as a representative of a-nother corporation. partnership.

ioint venture" trust or other enterprise. shall be indemnified by the Corporation against expenses
(including attorneys' fees) actually and reasonablv incurred bv him or her in connection with the

defense or settlement of such action. suit or proceeding if he or she acted in good faith and in a
manner he or she reasonablv believed to be in. or not opposed to. the best interests of the

Corporation: except. however. that indemnification shall not be made under this Section 7.3 in
respect of any claim. issue or matter as to which such person has been adiudged to be liable to
the Corporation unless and only to the extent that the Court of Common Pleas of the county in
which the registered office of the Corporation is located or the court in which such action. suit or
proceedine was broueht determines upon apolication that. desoite the adjudication of liability but
in view of all the cirsumstances of the case. such person is fairly and reasonablv entitled to
indemnitv for such expenses that the Court of Common Pleas or such other court shall deem

DroDer.

7.4. Advance of Expenses.

Unless in a particular case advancement of expenses would ieopardize the

Corporation's tax exempt status under Section 501(a) of the Code or result in the Corporation's
failure to be described in Section 501(cX3) of the Code- expenses (including attorneys' fees)

incurred by anv representative of the Corporation in defending any action. suit or proceedine

referred to in this Article VII shall be paid bv the Corporation in advance of the final disposition
of such action. suit or proceeding uoon receipt of an undertaking by or on behalf of the
representative to repav such amount if it is ultimatelv determined that he or she is not entitled to
be indemnified by the Corporation as authorized in this Article Vtr or otherwise.

7.5. Procedure for Effecting Indemnification.

Unless ordered by a court. any indemnifisation under Section 7.1- Section 7.2 or
Section 7.3 of these Bylaws shall be made by the Comoration onlv as authorized in the specific
case upon a determination that indemnification of the representative is proper in the
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circumstances because he or she has met the applicable standard of conduct set forth in such

subsections. Such determination shall be made:

(4) By the Board of Directors by a majority of a quorum consisting of
directors who were not parties to such action. suit or proceedinq: or

&) If such a quorum is not obtainable. or if obtainable and a majority vote of
a quorum of disinterested directors so directs. by independent legal counsel in a written opinion.

7.6. IndemnificationNotExclusive.

The indemnification and advancement of expenses provided by or granted

pursuant to this Article Vtr shall not be deemed exclusive of anv other rights to which a person

seekins indemnification or advancement of exoenses mav be entitled under any other provision

of these Bylaws. agreement. vote of disinterested directors-or otherwise. both as to action in his

or her offrcial capacitv and as to action in another cagrcitv while holding such offrse shall

continue as to a person who has ceased to be a representative of the Corporation and shall inure

to the benefit ofthe heirs and personal representatives ofsuch person.

7.7. When Indemnification Not Made.

lndemnification pursuant to this Article VII shall not be made in anv case where

(a) the act or failure to act giving rise to the claim for indemnification is determined by a court to
have constituted willful misconduct or recklessness or (b) indemnification-would jeooardize the

Corporation's tax exempt status under Section 501(a) of the Code or result in the Corporation's

failure to be described in Section 501(cX3) of the Code.

L& Grounds for Indemnification.

Indemnification pursuant to this Article Vtr. under anv other provision of these

Bylaws. agrgement. vote of directors or otherwise may be eranted for any action taken or any

failure to take anv action and mav be made whether or not the Comoration would have the oower

to indemnifv the penon under any provision of law except as otherwise provided in this Article
VII and whether or not the indemnified liability arises or arose from any threatened. pendine or

completed action by or in the right of the Corporation. The provisions of this Article VII shall be

applicable to all actions- suits or proceedings within the scooe of Section 7.1- Section 7.2 or
Section 7.3 of these Bvlaws. whether commenced before or after the adoption hereof. whether

arising from acts or omissions occuning before or after the adoption hereof.

7.9. Power to Purchase Insurance.

The Comoration mav ourchase and maintain insurance on behalf of anv oerson

who is or was a representative of the Corporation or is or was serving at the request of the

Comoration as a representative of another comoration. oartnership" joint venture. trust or other

entemrise against any liability asserted aeainst him or her and incurred b!' him or her in any such

capacitv. or arisins out of his or her status as such. whether or not the Corporation would have

the power to indemnify him or her against such liability under the provisions of this Article Vtr.
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7.10. Creation of a Fund to Secure or Insure Indemnification.

The Corporation may create a fund of anv nature. which may. but need not be.

under the control of a trustee. or otherwise secure or insure in any manner its indemnification
obligations. whether arising under or pursuant to this Article VII or otherwise.

7 .ll. Status of Riehts of Indemnities.

The riehts to indemnification and advancement of expenses orovided by or
granted pursuant to this Article VII shall (a) be deemed to create contractual riehts in favor of
each person who serves as a representative of the Corporation at any time while this Article is in
effect (and each such person shall be deemed to be so serving in reliance on the provisions of this
Article). and O) continue as to a person who has ceased to be a representative of the

Corporation.

7.12. Aoolicabilitv to Predecessor Companies.

For purposes of this Article VII. referenses to the "Corporation" includes all
constituent comorations or other entities which shall have become a part oithe Comoration by

consolidation or merger or other similar transaction and their resoective current and former
affiliates. and references to "representatives" shall include members of any such corporation.
entity or affiliate. so that any person who was a member. director, officer employee. agent or
other representative of such a comoration. entitv or affiliate or served as a member. director.
officer. emplovee, agent or other representative of another corporation- partnership. joint venture.
trust or other enterprise at the request of anv such corporation. entity or affiliate shall stand in the
same position under the provisions of this Article Vtr with respect to the Corporation as he or
she would if he or she had served the Corporation in the same capacitv. Without limitation of
the foregoing- each member. director- officer and employee of each predecessor to the
Comoration shall have the same contract rights as are afforded to directors. officers and

employees of the Corporation pursuant to Section 7.1 I of tbese Blrlaws.

ARTICLE VIIL

MEDICAL STAFFS

8.1. Seetio*+-Medical Staffs Generally.

The Board of Directors shall create one functional unit within Allegheny General

Hospital ("AGH Medical StaF') and one functional unit covering both The Western
Pennsylvania Hospital - West Penn Campus, and The Westem Pennsylvania Hospital - Forbes

Regional Campus ("WPH Medical StaFl; the AGH Medical Staffand the WPH Medical Staff
are sometimes hereinafter referred to collectively as the "Medical Staffs"; each a "}v!gs!!ca!-

Stattr) The AGH Medical Staffand the WPH Medical Staff shall each be composed of
physicians, dentists, and such other health care practitioners as determined by the Board o:l
Directors. Each Medical Staffshall be delegated the responsibility for making recommendations
at their respective Corporation Hospital(s) conceming clinical privileges, the medical staff
appointment of practitioners, the quality of medical care delivered in the respective Corporation
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Hospital(s), and the rules and regulations goveming the practice of practitioners within such

Corporation Hospital(s). The AGH Medical Staffshall be an internal component of Allegheny
General Hospital and the WPH Medical Staffshall be an internal component of The Westem
Pennsylvania Hospital - West Penn Campus and The Western Pennsylvania Hospital - Forbes

Regional Campus. Each Medical Staffshall have bylaws outlining its structure and function so

that it may fulfill its delegated responsibilities in an effective fashion. Only such Medical Staff
Bylaws as are adopted by the Board of Directors shall be effective. The Board of
Directors retains the right to rescind any authority or procedures delegated to either erQL both of
the AGH Medical Staffor the WPH Medical Staffby bylaws e{!_otherwise and to amend the

bylaws as necessary for the good operation of the relevant Corporation Hospital. The power of
the Board of Directors to adopt or amend Medical Staffbylaws, rules, and regulations, shall not

be dependent upon ratification by the respective Medical Staff.

8.2. Seetiep?-Organization of Medical Staff.

The AGH Medical Staffand the WPH Medical Staffshall be divided into clinical
departments. The appointment of clinical department chairs and of all Medical Staffstanding
committee chairs for each Medical Staffshall be approved by the Board of Direstors.

8.3. Seeti€n+.-Appointment to Medical Staff.

All appointments to the AGH Medical Staffand to the WPH Medical Staff shall
be made by the Board of Directors for a period not to exceed two years. Appointments,
reappointrnents, and the delineation of privileges shall be made in accordance with such

Corporation Hospital's policy andlor its or their Medical Staffbylaws; provided, however, that
nothing therein contained shall limit the legal rights and obligations of the Board of Directors
with respect to such matters.

8.4. Denial of Privileees.

In the circumstances delineated in, as

appropriate, the AGH Medical Staffbylaws or the WPH Medical StaffBylaws and to the extent
provided therein, an applicant to the Medical Staff or a Medical Staffmember affected by an

action relating to Medical Staffprivileges shall be afforded the opportunity of a full hearing
before an appropriately constituted body (which body may be a joint conference of other
hospitals comprising part of the System), conducted in such manner as to assure due process and

to affiord full opportunity for the presentation of all pertinent information, pursuant to the specific
Corporation Hospital policy or the respective Medical Staffbylaws. No recommendation or
action other than as set forth in the relevant Medical Staffbylaws shall constitute grounds for a
hearing.

ARTICLE DLAXUFIGT#

PATIENT'S BILL OF RIGHTS

The President*&Chief Executive Officer shall designate one or more
management individuals with the responsibility of ensuring that a Patient's Bill of Rights for

Septem*+a4+Ogg
3o5lio3a+305ff 6,H-f

3l

wPAHS{t07022



each of the Corporation Hospitals not less in substance and coverage than required by the

Pennsylvania Department of Health regulations is disseminated to all patients of the Hospital.

ARTICLE X.

CONTRACTS. LOANS. CHECKS AND DEPOSITS

10.1. Contracts.

Subiect to Section 3.3 of these Bylaws. the Board of Directors may authorize any

officer or offrcers or agent or agents to enter into any contract or exesute or deliver any

agreement or instrument in the name of and on behalf of the Corporation. and such authority may

be eeneral or confined to specific instances.

10.2. Loans.

Subiect to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement. the Board of Directors may authorize the borrowing by the Corporation of such sum

or sums of monev as the Board of Directors mav deem advisable. and to mortgaee or pledge any

or all ofthe real or personal prooerty and any or all ofthe other available assets ofthe
Corporation in order to secure the pavment of the principal amount of anv such bonowing and

the interest thereon and any and all such other amounts as may become due on account thereof.

10.3. Checks.

All chesks. drafts or other orders for the payment of money. notes or other

evidence of indebtedness shall be issued in the name of the Comoration and shall be siened b],

such officer or offrcers or agent or agents of the Corporation and in such manner as from time to
time shall be determined by the Board of Directors.

10.4. Deoosits.

All funds of the Corporation shall be deoosited to the credit of the Corporation in
such banks. trust companies or other depositories as the Board of Directors may approve.

ARTICLE XI.

SISGAL.+E^RNOTICE AND WCONDUCT OF MEETINGS

t Year of the Gerpor io s

July eaeh year and end on the thirtieth day of June ef the sueeeedi.ng yeat or on sueh other date-

@im
-thsBoardcfl Di:*oeters-

e€r€n1,s onProfit
eery@
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11.1 Written Notice.

Except as otherwise provided in these Bylaws. whenever written notice is

required to be given by any person under the provisions of any statute or these Bylaws. it may be

eiven by sending a copv thereof througfi the mail or overniqht delivery or bv hand deliverv. in

each case with charges prepaid. or by facsimile transmission confirmed by one of the foregoing

methods. to the individual's address appearine on the books of the Corporation or supplied by

the individual to the Corporation for the purpose of notice.

11.2. Written Waiver of Notice.

Whenever any written notice is required as set forth in these Bylaws. a waiver

thereof in writine sisned bv the person or persons entitled to such notice. whether before or after

the time stated therein. shall be deemed equivalent to the giving of such notice.

1 I .3. Waiver of Notice bv Attendance.

Attendance of a person in person at any meetins shall constitute a waiver of
notice of such meetinq except when a person attends the meetins for the express pumose of
objecting to the transaction of any business because the meeting has not been lawfully called or
convened.

Il 4. Procedure.

All meetings of the Board of Directors and the committees thereof shall be

conducted in an orderly manner with a view to affordinq full and fair discussion of the matters

oroperl!, before such meetings.

ARTICLE XTI.

A{+XILIARI&o-R.G.ANIS4,+IEN'S MI SCELLA N E O U S

12.1. No Contract Rishts.

Exceot as specificallv set forth in Sections 4.2.4.4O).4.5.4.7ft).4.8 and 7.1I of
these Bylaws. no provision of these Bylaws shall vest any properly or contract right in any

Derson.

I2.2. Corporate Seal.

The Board of Directors shall prescribe the form of a suitable comorate seal. which

shall contain the full name of the Corporation and the year and state of incorporation.

12.3. Fiscal Year.

The fiscal year of the Corporation shall end on such day as shall be fixed by

Ijltimate Parent.

Septen*beF4aia€8g
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12.4. Auxiliary Orsanizations.

The Board may provide for the establishment of auxiliary organizations. The

bylaws of theseAny sugh organizations shall be subject to approval by the Board of Directors.

ARTICLE X[I.

$BALAImNDTVIENTS-

+
13.1. Amendments.

Subject to Section 7.1(a) of the Affiliation Aereement- these Bvlaws may be

altered. amended or repealed. or new Bylaws may be adooted. only by {Jltimate Parent.

ARTICLE XIV.

I-IABTLIHTCONFLICTS OF DIREEFERSINTEREST

14.1. Disclosure.

Iin connection with any actual or possible conflict of interest. an interested person

must disclose the existence and nature of his or her financial interest to the Board of Direstors

and an}, relevant committee members. For this purpose. an interested person shall include any

director. officer. or member of a committee of the Comoration or an entity affrliated with the

Corporation who has a direct or indirect financial interest in a proposed transaction. A financial
interest shall include: (a) an ownershio or investment interest in any entitv with which the

Corporation has a oroposed transaction or arrangement: O) a compensation arrangement with the

Corporation or with anv entitv or individual with which the Comoration has a proposed

transaction or arrangement: and (c) a potential ownership or investment interest in. or
compensation arrangement with. anv entity or individual with which the Comoration is
negotiating a transaction or arrangement. If a person is an interested person with respect to any

entiw in the health care svstem of which the Corporation is a parl he or she is an interested
person with respect to all entities in the health care system.

14.2. Recusal and Investisation.

After disclosure of the financial interest" the interested person shall leave the Board of Directors
or committee meeting while the financial interest is discussed and voted upon. The remaininE

directors or committee members shall decide if a conflict of interest exists. If a conflict of
interest exists- the followine procedures shall be followed: (a) the Chief Executive Officer shall.

if appropriate. appoint a disinterested person or committee to investigate alternatives to the
proposed transaction or arrangement (b) after exercisine due diligence. the Board of Directors or
committee shall determine whether the Corporation could obtain a more advantaeeous

transaction or arransement with reasonable efforts from a oerson or entity that would not elve
rise to a conflict of interest and (c) if a more advantageous transaction or arrangement is not
reasonably attainable. the Board of Directors or committee shall determine by a majoritv vote of
the disinterested directors whether the transaction or arrangement is in the Comoration's best

34
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interests and for its own benefit and whether the transaction is fair and reasonable to the

Comoration and shall decide as to whether to enter into the transaction or arrangement in
conformity with such determination.

14.3. Failure to Disclose.

If a director or committee member has reasonable cause to believe that an

interested person has failed to disclose actual or possible conflicts ofinterest. he shall inform the

interested nerson of the basis of such belief and afford the interested person an opportunity to

exolain the alleeed failure to disclose. If. after hearing the response of the member and making

such further investisation as may be warranted in the circumstances. the Board of Directors or
committee determines that the interested person has in fact failed to disclose an actual or possible

conflict of interesl the Board of Directors shall take appropriate steps to protect the Corporation.

14.4. Record of Actions.

The minutes of the Board of Directors and all relevant committees shall contain

the following: (a) the names of persons who disclosed or otherwise were found to have a

financial interest in connection with an actual or pssible conflict of interesl the nature of the

financial interest- anv action taken to determine whether a conflict of interest was present. and

the Board of Directors' or committee's decision as to whether a conflict of interest in fact

existed: and (b) the names of the persons who were present fior discussions and votes relatins to

the transaction or arrangemenl the content of the discussion. including any alternatives to the
proposed transaction or arrangement. and a record of anv votes taken in connection therewith.

14.5. Comnensafion.

Special procedures shall be in effect with respect to compensation issues. A
voting member of the Board of Directors or any committee whose iurisdiction includes

compensation matters and who receives compensation. directlv or indirectly. from the

Comoration for services is precluded from voting on matters pertaining to that member's

comoensation. Phvsicians who receive compensation from the Comoration. whether direstlv or

indirectly or as employees or independent contractors- are precluded from membership on any

committee whose iurisdiction includes compensation matters. No physician. either individuallv
or collectivelv. is prohibited from providing information to anv committee regarding physician

compensation.

14.6. Annual Statements.

Each interested oerson shall annuallv sign a statement that af,Frrms that such

Erson (a) has received a copy of the conflicts of interest policy^ (b) has read and understands the

oolicv. (c) has agreed to comoly with the ooliclr. and (d) understands that the Comoration is a

charitable organization and that in order to maintain its federal tax exemption it must engage
primarilv in activities that accomplish one or more of its tax-exemot purposes. This policy shall

be reviewed annually for the information and guidance of members of the Board of Directors.
and anv new member shall be advised of the policv upon enterine on the duties of his office. ln
addition. the Corporation shall conduct periodic reviews of its activities. includine any
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transactions or arrangements with interested persons. to ensure that its activities in the ag9regate

promote and further the Corporation's exempt charitable. scientific. and educational purPoses.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
WEST PENN ALLEGHENY IIEALTH SYSTEM' INC.

In compliance with the requirements of l5-P-4,G,$=$-$306;-theundersigned;"beingo|full*
age-ar+Sdeei+ing-teiff€oFporeteothe Pennsylvania No
Penn Allegfieny Health System. Inc.. a Pennsylvania nonprofit corporation (the "Corporation"),
hereby eefti#esamends and restates its Articles of lncorporation as follows. which Amended and

Restated Articles supersede the original Articles of Incorporation and all amendments thereto:

1. FII6.I:- CorporateName. ThenameofthecorporationisWestPenn
Al legheny Health System, Inc. (the-::€orporation)

2. SECON$r Reeistered Oflice. The location and post office address of
the Csrperatisn:s-registered office of the Corporation in this Commonwealth is 4800

Friendship Avenue, Pittsburgh, Pennsylvani eyL | 5224;loeadift+ne-eeu*yeg
Al+egheny.

3. Orsanization and Purpose. The Comoration is organized under the Pennsvlvania

Nonprofit Corporation Law. (the "Nonprofit Corporation Law") for scientific.
educational and charitable purposes within the meaning of Section 501(cX3) of the

Internal Revenue Code of 1986. as amended (.the "Code"\ and in this connection is

organized:

1874.
SHfRD:

FetURtS.i-

erthe'Ae+of-April9*

@lomre
G) To provide, maintain, operate, and support, directly and through its controlled

affiliates, the provision, maintenance, management, and operation of, on a not-
for-profit basis, in-patient and out-patient hospital facilities and health care

services for the benefit of persons who require medical care and sewices of the
kind customarily furnished most effectively by hospitals, without regard to race,

creed, color, sex, age, religion, national Origln, sexual orientation, ability to pay,

or any other criteria not related to medical indications for admission or treatment;

To carry on educational and scientific activities related to the care of the sick and

injured;

To carry on scientific research related to the care of the sick and injured;

To carry on activities designed an+eanfud€*to promote the general hedth of the

communities in which it operates;

&f

&)

G)
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(e) To egional health care

system; governed bls lUltimate Parent Entityl and support a health care provider
network comprised of the Corporation and it*eont@
comorations and other entities over which the Corporation exercises govemance

control (.the "subsidiaries"), each of which (i) operates, raises funds foq or
conducts activities otherwise ancillary to the operation of, health care facilities in
order to extend health care to sick, injured and disabled persons, without regard to

age, sex, race, religion, national origin or sexual orientation, or (ii) carries on

educational and/or scientific research activities related to the causes, diagnosis,
treatment, prevention or control of physical or mental diseases and impairments of
persons, and each of which is an organizationdeseri@
under Section 501(c)(3) of the Intemal-Renenue-Code ef-1986;asamended{the-

private foundations under Section
s09(aX I )or;s09(d(2) an&seetiott++@Sog(ba)(9@)ftlO of the Code;

(fl Tom
ionalcarry out such other acts and to undertake

such other activides as malr be necessary. appropriate or desirable in furtherance

of or in connection with the conduct. promotion or attainment of the
foregoing purposes, wftnfroviAed. tnat none of s ivities eonduete4i*-sr*eh-t
mann€r+h&t+epa*oFie-netseamings*holl-inure+e*h@

i@ing
upjhe*ss'ets-renos
*nethershal l be undertat<en
an organization described in Section 501(c)(3) of the Code-as*elest€dqfihe
Direstors-in+heir pplicabbaaw-or afan
organization contributions to which are deductible under Section 170(c)(2) of the

Code; and

Teexereise-ail-su€h $a{Forffiow-

@
in-*manner

G) To othenvise operate exclusivellr for charitable- scientific or educational purposes

within the meaning of Section 501(cX3) of the Code.

4. $IFFE Pecuniarv Gain or Profit. The Corporation does not contemplate
pecuniary gain or profit, incidental or otherwise.

5. SIXTH:- Non-Stock Basis. The Corporation is to
bs organized npenon a nens*eekuon-sltock basis.

6. SS\IENTq+ Members. The Corporation shall have ao*enabersa s!4g!e

member. which shall be lProvider Subsidiary] a Pennsylvania nonprofit corporation (!he

"Member").

30510749 I
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7. Manasement. Except for those powers reserved to the Member and the fUltimate Parent

Entitvl in the Bylaws of the Corporation. the business and affairs of the Corporation shall

be managed by or under the direction of a Board of Directors of the Corporation. The

number. term of offrce. method of selection and manner of removal of the Board of
Directors shall be as set forth in the B]rlaws of the Corporation.

8. $IGF[H: Exempt Organization. Nonvithstanding any other
provision hereirb.-and-notwithstanding-its-momontanyexisteneegfu[99e1\rtfgleg, the

Corporation i*ergenize&feFoneormere ionghg!!-U9!-

engage directly or indirectly in any activitv which would prevent it from qualifying. and

continuine to oualifv. as a comoration described in Section 501(c)(3) of the Code and-

shattne*ehe*"heve-nor-exerei€ee$f"-po'&rel'"nor.shall--k-eqgagedireet[rorindire+lyin-a*y
a*ivi@e{i XWien-w*e+i€.€Fx€mpt*om+edersl-
i*conetexati#er-seetion-50+(a)o er{be&in*eetisn
Sgl-texS}ogthe-eod€rand'(ii)its*tatu*-a+
these Articles as an "exempt organization"). or as a corporation contributions to which
are deductible under seo*ions-l+0Sectign !ZQ(cX2)ae55(4€) a*ZEn@W or the

Code. No substantia! part of the activities of the Corporation shall be devoted to carr.ving

on propaqanda. or otherwise attemptine to influence legislation (except as otherwise
provided in Section 501(h) of the Code). and the Corporation shall not particioate in or
intervene in (includins the publishing or distributine of statements) anv political
campaign on behalf of or in opposition to any candidate for public office.

Ne-parEef +he*e+ earni*g&oFthe-Gerpen*io*.shatl-inr*rsto-
r erofneer of-*le gerpe

t'{hat-r.easonable'-eornpensat*en-nnay-beearu*or-servieor
ien*maf+ -se$'kFin-

Ad*iele+€iURSH*ereof;and*e+n*steqdi*e€toror*.offieeesF{heGe@-anyprivate-
@Fasso6i i€n-efleny-ef'

lon,

In+h
pi*eeterq-a*eFmaki"gprovisiotl for the'p*yrnen

€-ffisets
lesprevlo

.Entitt'-), provlde@iserrer€&nkti€n

ereaftiffiio"60l(ex3) ef the €ode and is elassified ase publie ehadty
pr*r*uan+*e*eet t&M;-

Xn{$@of the €ede' In he iorF
i+

in-
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theGsde-an&th++reasuryeegulations.prornulgated+hereundertand-(ii)reo*tributions-towh'ieh
then.ar@is*rs{J0(€Xaf tes5@)(+}aa+?5?a@)@}eFthe'€ode'

BLEVENFH: Xo
ise-anem@atienr

@agi€ipetinsin e mpaign-o*b€hdf.€Sor
i*oppositio*toenycandidate"fur--pr*btiro-offiee-(ineh*di*g'the'publishing'or-distribt*ingo€-
stat€m€n$)

TWSLVTE: TheBoar+eFD@rnay€lter€F
an*en+these-A*ielestpr<wide4+h e-esnsiste*t'with.

@€orpemsion{'r)-er(en*e+*o*+eee+al-in€emst&xatiolru der-seetien-
in*eetion@e-ana-€i)

eentn'btrtions
Godq

+HIRFESNFST Referenere+
:' ing"Pror*rions"o f"

Revenugl-arn'

g. Earninss. Notwithstanding anv other orovision of these Articles. no part of the net

earnings or assets of the Corporation shall inure to the benefit of or be distributable to its

members. directors. trustees. officers or anv other private individual: provided. however.

the Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered to the extent such pavments do not prevent it from qualif.vine. and

continuing to qualifv- as an exempt orsanization and to make such lawful palrments and

distributions in furtherance of the pumoses set forth in Article 3 hereof as may from time

to time be either required or pennitted by Section 501(cX3) of the Code.

10. Foundation Status. In the event that the Comoration fails to qualifv as an oreanization

described in Section 509(aXl). (2) or (3) of the Code. then. notwithstanding any other
provision of these Articles. the Corporation shall be orohibited from engaeine in any act

of self-dealins (.as defined in Section 4941(.d) of the Code): from retaining any excess

business holdines (as defined in Section 4943(c) of the Code): from makine any

investments in such manner as to subject the Corporation to tax under Section 4944 of the

Code: and from makine anv taxable expenditures (as defined in Section 4945(d) of the

Code). to the extent any action therewith would subject the Corporation to ta:< under one

or more of the cited sections of the Code. To the extent required. the Comoration shall

make quali$ring distributions at such time and in such manner as do not subject the

Corporation to tax under Section 4942 of the Code.

11. Dissolution. Upon the dissolution or liquidation of the Corporation. after paying or
making provision for oavment of all of the known liabilities of the Corporation. anv

remainine assets of the Corporation shall be transferred to the Member. or its successor-
provided that the Member or such successor is then in existence and then exemot from
federal income tores under Section 50lLcX3) of the Code. If upon the dissolution or
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liquidation of the Corporation. the Member. or its successor. is not in existence or no
longer qualifies as an exempt oreanization under Section 501(.cX3) of the Code. any
remaining assets of the Corporation shall be distributed to lUltimate Parent Entity]. or its
successor provided that Mtimate Parent Entitvl is then in existense and then exempt
from federal income taxes under Section 501(cX3) of the Code. If uoon dissolution of
the Comoration. both the Member and lUltimate Parent Entitvl. or their successors" are

not in existence or no longer qualify as exempt organizations under Section 501(cX3) of
the Code. an), remaining assets of the Corporation may be distributed to (a) such one or
more comorations. trusts. funds or other organizations which at the time are exempt from
federal income tax as oreanizations described in Section 501(cX3) of the Code and- in the

sole judgment of the Corporation's Board of Directors. have purposes similar to those of
the Comoration or (b) the federal government. or to a state or local qovernment for such

ourposes. Any such assets not so disposed of shall be disposed of by a court of
como.etent jurisdiction exclusively to one or more of such comorations. trusts. funds or
other organizations as said court shall determine. which at the time are exempt from
federal income tax as oreanizations described in Section 501(cX3) of the Code. and

which are organized and operated for such ourposes" or to the federal government or to a
state or local qo.,,ernnnent for such purposes. No pri.,,ate indi.ridua! shall share in the
distribution of any Corporation assets upon dissolution or sale of the assets of the
Comoration.

12. Personal Liability of Directors.

(4) Elimination of Liabilitv. To the fullest extent that the laws of the Commonwealth
of Pennsylvania. as now in effect or as hereafter amended. permit elimination or
limitation of the liabilit), of directors. no director of the Corporation shall be
personally liable for monetar.v damages as such for any action taken. or any
failure to take any action. as a director.

&) Applicability. The provisions of this Article shall be deemed to be a contract with
each director of the Corporation who serves as such at any time while this Section
is in effect and each such director shall be deemed to be so serving in reliance on

the orovisions of this Section. Any amendment or repeal of this Section or
adoption of any bylaw or provision of the Articles of the Corporation which has

the effect of increasing director liability shall operate prospectively only and shall
not affect any action taken. olany failure to act. prior to the adoption ofsuch
amendment. repeal. bvlaw or provision.

13. Indemnification.

(3) Rieht to Indemnification - General. Anv person who was or is a party or is
threatened to be made a party to any threatened- pending or completed action. suit
or proceedinq. whether civi
brought by or in the name of the CorLoration or otherwise). by reason of the fact
that he or she is or was a reoresentative of the Corporation. or is or was servine at
the request of the Corporation as a representative of another corporation.

Lartnership. joint venture- tnrst or other enterprise. shall be indemnified" by the
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Corporation to the fullest extent now or hereafter permitted by anplicable law in
connection with such action. suit or proceedinq arisins out of such person's

service to the Corporation or to such other corporation. partnership. joint venture"

trust or other enterprise at the Corporation's request. The term "representative."

as used in this Article 13. shall mean any director. officer or employee. including
any employee who is a medical doctor. lawyer or other licensed professional or
anv committee sreated by or pursuant to the Bylaws of the Corporation. and any

other person who may be determined b)' the Board of Directors to be a
representative entitled to the benefits of this Article 13.

(b) Rieht to Indemnification - Third Party Actions. Without limitine the eenerality of
Section 13(.4. any person who was or is a party or is threatened to be made a
party to any threatened. pendine or completed action. suit or proceeding. whether
civil. criminal. administrative or investigative (other than an action by or in the

right of the Corporation). by reason of the fagt that he or she is or was

representative of the Corporation. or is or was serving at the request of the
Comoration as a reoresentative of another corporation. oartnership- joint venture.

tn-rst or other enterprise. shall be indemnified by the Cor!-roraJion agarnst expenses
(includine attornevs' fees). judsments. fines and amounts paid in settlement
actually and reasonably incurred by him or her in connection with such action.
suit or proceeding if he or she acted in good faith and in a manner he or she

reasonably believed to be in. or not opposed to. the best interests ofthe
Corporation. and. with respect to any criminal action or proceedins. had no

reasonable cause to believe his or her conduct was unlawful. The termination of
any action. suit or proceedine by judprnent order. settlement" conviction. or upon

a plea of nolo contendere or its equivalent. shall not of itself create a presumption

that the person did not act in good faith and in a manner which he or she

reasonably believed to be in. or not opposed to. the best interests of the
Comoration" and. with respect to any criminal action or proceeding. had

reasonable cause to believe that his or her conduct was unlawful.

(g) Right to Indemnification - Derivative Actions. Without limitine the generalitv of
Section 13(.4. an!, person who was or is a Bart.v. or is threatened to be made a
party to any threatened" pendine or completed action. suit or proceedins by or in
the right of the Corporation to procure a judgment in its favor by reason of the
fact that he or she is or was a representative of the Comoration. or is or was

serving at the request of the Corporation as a representative of another
corporation- partnershio. joint venture. trust or other enterprise. shall be

indemnified by the Corporation aeainst expenses fincluding attomeys' fees)
actuall]' and reasonably incurred by him or her in connection with the defense or
settlement of such action. suit or proceeding if he or she acted in good faith and in
a manner he or she reasonably believed to be in. or not opposed to. the best
interests of the Corporation: except. however. that indemnification shall not be

made under this Section l3(c) in respect of any claim. issue or matter as to which
such person has been adjudged to be liable to the Corporation unless and only to
the extent that the Court of Common Pleas of the countv in which the registered
office of the Corporation is located or the court in which such action. suit or
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proceeding was brought determines upon application that. despite the adjudication
of liabilitv but in view of all the circumstances of the case. such person is fairly
and reasonably entitled to indemnitv for such expenses that the Court of Common
Pleas or such other court shall deem proper.

(!) Advance of Expenses. Unless in a particular case advancement of expenses

would ieopardize the Corporation's tax exempt status under Section 501(a) of the
Code or result in the Corporation's failure to be described in Section 501(cX3) of
the Code. expenses (including attorneys' fees) incurred by any representative of
the Corporation in defending any action" suit or proceeding referred to in this
Article l3 shall be paid by the Corporation in advance of the final disposition of
such action. suit or proceedine upon receipt of an underta.king by or on behalf of
the representative to repay such amount if it is ultimately determined that he or
she is not entitled to be indemnified by the Corporation as authorized in this
Article 13 or otherwise.

(e) Procedure for Effecting Indemnification. Unless ordered by a court. any

inaemnincation unde
by the Corporation only as authorized in the specific case upon a determination
that indemnification of the representative is proper in the circumstances because

he or she has met the applicable standard of conduct set forth in such subsections.

Such determination shall be made: (i) by the Board of Directors by a majority of a
quorum consisting of directors who were not parties to such action- suit or
proceeding: or. (ii) if such a quorum is not obtainable. or if obtainable and a

majority vote of a quorum of disinterested directors so directs. by independent
legal counsel in a wriuen opinion.

CI Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or pranted pursuant to this Article 13 shall not be deemed

exclusive of an}' other rights to which a person seeking indemnification or
advancement of expenses may be entitled under any other provision of the Bylaws
of the Corporation. agreement. vote of disinterested directors or otherwise. both as

to action in his or her official capacity and as to action in another capacitv while
holding such offrce shall continue as to a person who has ceased to be a
representative of the Corporation and shall inure to the benefit of the heirs and
personal representatives of such person.

(g) When Indemnification Not Made. Indemnification pursuant to this Article 13

shall not be made in any case where (a) the act or failure to act giving rise to the
slaim for indemnification is determined by a sourt to have constituted willful
misconduct or recklessness or (b) indemnification would jeopardize the
Comoration's tax exemot status under Section 501(a) of the Code or result in the

Corporation's failure to be described in Section 501(c)(3) of the Code.

ft) Grounds for lndemnification. Indemnification oursuant to this Article 13. under
any other provision of the Bylaws of the Corporation. agreement. vote of directors
or otherwise may be granted for any astion taken or any failure to take any action
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and may be made whether or not the Corporation would have the power to
indemnif.v the person under any provision of law except as otherwise provided in
this Article l3 and whether or not the indemnified liabilitv arises or arose from
any threatened. pendine or completed action bv or in the risht of the Corporation.
The provisions of this Article 13 shall be applicable to all actions- suits or
proceedings within the scope of Section 13(.a)" Section 13(.b) or Section l3(c).
whether commenced before or after the adoption hereof. whether arising from acts
or omissions occurring before or after the adoption hereof.

Power to Purchase lnsurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the
Corporation or is or was serving at the request of the Corporation as a
representative of another comoration. partnership. joint venture. trust or other
enterprise against any liability asserted against him or her and incurred by him or
her in any such capacitv. or arising out ofhis or her status as such. whether or not
the Comoration would have the power to indemnify him or her aeainst such
liabilitl'under the provisions of this Article 13.

Creation of a Fund to Secure or Insure Indemnification. The Corporation mai,
create a fund of any nature. which may. but need not be. under the control of a
trustee. or otherwise secure or insure in any manner its indemnification
oblisations. whether arising under or pursuant to this Article 13 or otherwise.

(!) Status of Rights of Indemnities. The rights to indemnification and advancement
of expenses provided by or Cranted pursuant to this Article l3 shall (.a) be deemed
to create contractual rights in favor of each person who serves as a representative
of the Corporation at any time while this Article is in effect (and each such person
shall be deemed to be so serving in reliance on the provisions of this Article)- and
(b) continue as to a person who has ceased to be a representative of the
Corporation.

CI Applicability to Predecessor Companies. For purposes of this Article 13"

references to the "Corporation" includes all constituent corporations or other
entities which shall have become a part of the Corporation bv consolidation or
merger or other similar transaction and their respective current and former
affrliates. and references to "representatives" shall include members of any such
corporation. entity or affrliate- so that any oerson who was a member director.
offrcer. employee. agent or other representative of such a corporation. entity or
affiliate or served as a member" director" officer. employee" agent or other
representative of another corporation. partnership. joint venture. trust or other
enterprise at the request of any such corporation. enti8 or affrliate shall stand in
the same position under the provisions of this Article l3 with respect to the
Corporation as he or she would if he or she had served the Corporation in the
same capacity. Without limitation of the foreeoing. each member. director.
offrcer and employee of each predecessor to the Corporation shall have the same
contract rie*tts as are afforded to members. directors. offrcers and employees of
the Corporation pursuant to Section l3(a).
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14. Code. References in these Articles to a section of the lnternal Revenue Code of 1986

shall be construed to refer both to the section and to the rezulations promuleated

thereunder- as they now exist or may hereafter be adopted or amended in this or in
subsequent intemal revenue laws.
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